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This paper is a theoretical research to the exemption rules of mandatory 
takeover-bid, which consists of the following three chapters—the Legal 
Explanation, the Comparative Law and the Construction of the Law System.  
The first chapter studies the necessity of establishing law system of the 
exemption and analysis its jurisprudential basis. Mandatory takeover-bid is the 
premise of the exemption rules. As the legislative purpose of the mandatory 
takeover-bid is to protect the interests of the minority stockholders, making 
them share the premium, get the chance to withdraw from a company or enjoy 
the right to transfer the shares with a fair price, it is necessary to establish the 
mandatory takeover-bid in our country, and to fix the institutional absence, it is 
also necessary to establish the exemption rules. The jurisprudential basis of the 
exemption rules is efficiency, which shows great importance in the Kos 
Theorem and Kaldor-Xicx compensation-test theory. 
The second chapter studies the legislation style, the boundary and the 
substantial standard of the exemption rules. Different countries adopt mandatory 
rules or self-control principles as legislation style according to its supervision 
needs. The boundary of the exemption is the trigger point, which means the 
minimum or the average share proportion to take the control of the target 
company. Different boundaries are the result of game theory of fairness and 
efficiency. By the means of classifying analysis, we can conclude the substantial 
standard of the exemption rules: The investors did not get the control of the 
target company; or investors get the control of the target company by the means 
of legal act, but it is not necessary to protect the interests of the minority 
stockholders at that time; or investors get the control of the target company by 
the means of legal events. 
The last chapter studies the normative interpretation and optimal path of 
the exemption rules in our country. Different exemption items apply general 















concrete situation. After summarizing the legislative evolution of the procedural 
norms and the object norms, we can conclude the supervision of China 
Securities Regulatory Commission (CSRC) becomes increasingly weak though 
it still has great power. The nature of the exemption develop into 
diversity—administrative power with a large scope of discretion, 
self-determination behavior of the non-affiliated shareholders or the legal right 
of the investors. Based on analysis of the revision history, constitutive 
requirements and the jurisprudential basis of every exemption item, this paper 
suggests adopting legislative system with summary and enumeration, aiming to 
limit the discretion of CSRC. 
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